MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (this “MOU"), dated as of this 93 day of

MARLEH | 2023, is made by and between THE CITY OF ATLANTIC CITY, a

municipal corporation of the State of New Jersey, having its offices located at 1301
Bacharach Boulevard, Atlantic

City, NI 08401 (the "City") and DEEM
ENTERPRISES, LLC, having offices at 336 North Annapolis Avenue, Atlantic City,

New Jersey 08401 (“DEEM”™), collectively referred to herein as the “Parties.”

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-],

et seq., as amended and supplemented (the “Redevelopment Law”), provides a process

for municipalities to participate in the redevelopment and improvement of areas in need
of rehabilitation and/or redevelopment; and

WHEREAS, by Resolution No. 889 of 1994, the City Council of the City of

Atlantic City designated the entire City as an “Area in Need of Rehabilitation” in
accordance with the Redevelopment Law; and

WHEREAS, by Resolution No. 422 of 2008, the City Council directed the
Planning Board of the City of Atlantic City to prepare a redevelopment plan for Lot 1 of
Block 794, commonly known as the former City municipal airport Bader Field (the

“Bader Field Site™), in accordance with the Redevelopment Law; and

WHEREAS, by Ordinance 42 of 2008, the City adopted a Redevelopment Plan
entitfed “Redevelopment Plan for the Bader Field Redevelopment Area” (the

“Redevelopment Plan™), which sets forth, inter alia, the plans for the rehabilitation and
redevelopment of the Redevelopment Area; and



WHEREAS, by virtue of the Municipal Stabilization and Recovery Act, N.J.S.A.
52:27BBBB-1 et. seq. (hereinafter “MSRA”) passed by the New Jersey State Legislature
in 2016, the State of New Jersey via the New Jersey Department of Community Affairs
(“NJDCA”) determined in 2016 that the City was in need of stabilization which triggered
the State of New Jersey to exercise its authority over the City to stabilize the City’s
finances and to ultimately substantially reduce the City’s reliance on the State of New
Jersey’s financial aid. As of the date hereof, the State of New Jersey’s oversight of the
City pursuant to MSRA is in full force and effect. Consequently, the NJDCA has legal
authority and approval over the MOU on behalf of the City and as such is a condition
precedent to the effectiveness of the MOU contemplated herein between the Parties until
the MOU is formally approved in writing by the NJDCA; and

WHYREAS, DEEM has proposed to the City certain extensive rehabilitation and
redevelopment real estate activities for the entire Bader Field Site as well as that certain
real property known as Lots 2 and 6 of Block 386 and Lot 6 of Block 830 (together with
the Bader Field Site, all such real property shall be referred to as the “Redevelopment
Project Area”), which activities are described in general hereinbelow (the “Proposed
Redevelopment Project”). All of the real property contemplated by this MOU and
included within the Redevelopment Project Area are set forth in Exhibit “A” attached
hereto and incorporated herein by this reference; and

WHEREAS, the City and DEEM have engaged in preliminary negotiations
relative to the Proposed Redevelopment Project and the Atlantic City Council (the “City
Council™), as the Redevelopment Entity for the City, has determined that it is in the best

interests of the City to obtain, pursue and otherwise consider additional information and



documentation concerning the Proposed Redevelopment Project, to enter into additional
negotiations with DEEM, and specifically to enter into and have the Parties execute this
MOU for the purpose of further assessing the bona fides of the Proposed Redevelopment
Project, to allow the City to determine whether the Redevelopment Project is beneficial to
the City and should be pursued, and, if determined to be appropriate by the City and the
City Council, to negotiate and enter into a Redevelopment Agreement as contemplated by
the Redevelopment Law and subject to the State of New Jersey’s oversight pursuant to
MSRA, for the purposes of accomplishing the Proposed Redevelopment Project.

NOW, THEREFORE, in consideration of the Parties’ promises and mutual
representations, covenants and agreements set forth herein, the Parties, each binding
itself, its successors and assigns, do hereby mutvally promise, covenant and agree as
follows:

1. The Proposed Redevelopment Project. The Proposed Redevelopment

Project as described by DEEM to the City, and upon which the City relies in entering into
this MOU, is tentatively called the “Renaissance at Bader Field” and is a multi-use,
multi-phase, and multi-year real estate development project proposed to be focated upon
the Bader Field Site and as described in the Investor Presentation dated September 26,
2022 attached hereto as Exhibit “B” and made a part hereof (the “Redevelopment
Project Proposal”). In addition to the Redevelopment Project Proposal, DEEM
proposes that the Proposed Redevelopment Project would include, among other
characteristiés, the following real estate development activities which DEEM would

perform at its sole costs and expense if the Proposed Redevelopment Project is approved



by the City, DEEM is appointed the Redeveloper, and subject to a Redevelopment
Agreement as may be negotiated and entered into by the City and DEEM:

1.1.  As described in Exhibit “A,” acquisition of title to the real property

consisting of:

(a) the Bader Field Site; and

(b) Block 386, Lots 2 and 6, and Block 830, Lot 6 (collectively
these ﬁree real property parcels hereinafter referred to as the “Additional Lots”) to
allow DEEM to conduct certain corporate and business activities in support of the
Proposed Redevelopment Project, including landing locations for a water taxi service,
high end automobile storage, and employee parking lots with solar canopies and
employee shuttles. DEEM will acquire the Bader Field Site at a purchase price of no less
than One Hundred Million Dollars ($100,000,000.00) on a schedule as will be
determined by the Parties. DEEM will be solely responsible for acquiring any or all of
the Additional Lots, at DEEM’s cost. The City will not pursue condemnation in
connection with the acquisition of any land and DEEM acknowledges that the Additional
Lots will need to be studied for inclusion in any future Redevelopment Plan and, if
appropriate, incorporated into the Redevelopment Agreement.

1.2.  Amendment of the Redevelopment Plan to authorize the individual
clements of the Proposed Redevelopment Project and incorporate Tots 2 and 6 of Block
386 and Lot 6 of Block 830 in the Redevelopment Project Area;

1.3.  Relocation of the existing fire station on the Bader Field Site to

another location outside of the Redevelopment Project Area which is satisfactory to the



City and the Atlantic City Fire Department, in order to guarantee consistent fire fighting
service coverage in the City;

14. Relocation of the Skate Zone operation to another location outside
of the Redevelopment Project Area to land which is owned and/or controlled by the City
and which is satisfactory to the City such that substantially the same type, level and
quality of services which are cutrently available at the Skate Zone will remain available
to the ‘public;

1.5. Payment to the City of Fifteen Million Dollars ($15,000,000.00),
and commitment of such other support to be negotiated, for the conmstruction of a
recreation center by the City at a location in the City to be selected by the City, or, at the
City’s election, DEEM, if appointed Redeveloper, shall construct the recreation center in
lieu of payment of said amount;

1.6.  Payment of costs for DEEM fto secure all necessary approvals by
the New Jersey Department of Environmental Protection (“NJDEP”) to deposit dredge
spoils on portions of the Redevelopment Project Area as a way to cap and elevate the
Property as conceptually described in Section 3.1 below (the “Dredge Spoils
Deposition”);

1.7. Payment to the City of all fees received from third parties in
connection with the Dredge Spoils Deposition, should it be approved by the City and the
NIDEP;

1.8.  Support for and payment of costs for the City, as the owner of all

Green Acres land within the Redevelopment Project Area, to apply to the NIDEP to



relocate the Green Acres-designated parkland currently existing on Lot 1 of Block 794
elsewhere on the Bader Field Site per the Proposed Redevelopment Project; and

1.9.  Pursuit by DEEM of expedited permitting from all State of New
Jersey and Federal agencies having jurisdiction over the Proposed Redevelopment Project
including, but not limited to, the New Jersey Department of Transportation (“NJDOT™),
New Jersey Board of Public Utilities (“BPU”), Atlantic City Housing Authority
(“ACHA”) and the NJDEP,

1.10. All other activities, approvals and licenses and fees required to
accomplish the Proposed Redevelopment Project as would be described in a
Redevelopment Agreement.

2. DEEM Exclusivity Period. Commencing on the date this MOU is

executed by the last Party hereto (the “Effective Date”), the Parties shall have six (6)
months (the “Exclusivity Period”) during which:

2.1, The City shall work with the City Advisors (as defined below) to
determine whether the Proposed Redevelopment Project is appropriate for the
Redevelopment Project Sife and the City residents. If there is a determination that the
Project is beneficial to the City and its residents, the City shall (i) consider a resolution
formally designating DEEM as the Redeveloper of the Redevelopment Project Area and
negotiate the terms of a Redevelopment Agreement with DEEM as more fully described
in Section 3 below; (ii) once DEEM is so designated, there will be an introduction of a
resolution to direct the Planning Board of the City of Atlantic City prepare an amendment

to the Redevelopment Plan; and (iii) and the introduction of an ordinance to adopt the



amended Redévelopment Plan which all must occur before the execution of a
Redevelopment Agreement.

22. DEEM shall (i) make available to the City such additional
information and documentation regarding the Proposed Redevelopment Project as the
City may request, including providing copies of all applications made in connection with
the Proposed Redevelopment Project; (i) make its experts available to meet with the City
and its Advisors (as defined below) to discuss the scope of the Proposed Redevelopment
Project; (iii) conduct no less than two (2) public meetings, to be held oufside of the
formal redevelopment and land nse process, at which DEEM will describe the Proposed
Redevelopment Project and the residents of the City may comment on and ask questions
of DEEM concerning such Project; and (iv) as and when described in Section 3 below,
negotiate thé terms and conditions of a Redevelopment Agreement for the Proposed
Redevelopment Project with the City. During the Exclusivity Period, the City shall not
enter into discussions with any other proposed redeveloper for the Bader Field Site, nor
shall the City commit to any use of the Bader Field Site which would extend beyond the
expiration of the Exclusivity Period, provided however that the City may continue to
book and conduct Special Events as defined by the Atlantic City Code on the Bader Field
Site and the current operations being conducted on the Bader Field Site may continue.

2.3. The City shall execute, simultancously with the execution of this
M_OU, the Site Control Letter attached hereto as Exhibit “D.”

2.4. In return for its agreement to maintain the Exclusivity Period,
DEEM shall pay to the City the sum of Seventy Five Thousand Dollars ($75,000.00)

(the “Exclusivity Fee”), which amounf shall be paid to the City within five (5) days of



the Effective Date and shall be non-refundable. Payment of the Exclusivity Fee does not
commit the City to designate DEEM as the Redeveloper of the Redevelopment Project
Area or enter into a Redevelopment Agreement.

2.5. The City may terminate this MOU at any point if the City
determines that the Proposed Redevelopment Project is not suitable for the City or its
residents for any reason, and regardless of the status of any of the activities to be
petformed by DEEM in Section 1 above. If not terminated sooner as described in this
Section 2.5 or in Section 4.9 below, the MOU and the Exclusivity Period shall
automatically expire upon the expiration of the Exclusivity Period unless it is extended
by the Parties” mutual written agreement and the proposed extension is pre-approved by
the Division of Local Government Services.

3. Redevelopment Agreement. During the Exclusivity Period and only

after the City has determined that the Proposed Redevelopment Project should proceed,
the Parties shall commence and conduct good-faith negotiations regarding the terms and
conditions of a Redevelopment Agreement and other agreements, which. shall 'mclucie,
but not be limited to, detailed project descriptions and financial pro formas, including
project schedules, delineation of project phases, financial and other commitments,
guarantee(s), oversight, preparation and contents of an amended Redevelopment Plan,
required Planning Board approval, permits required and other conditions to be satisfied.
DEEM acknowledges that, during the Exclusivity Period, the City must consult with,
accept input from, and receive certain approvals from, the NIDCA pursuant to MSRA

which input and/or approvals may impact the expectations of the Parties as set forth in



this MOU. Tn particular, but without limitation, the Parties shall accomplish the
following during the Exclusivity Period:

3.1. Dredge Spoils Deposition. =~ The Parties shall evaluate the

feasibility, including the likelihood of securing necessary permits from the NJDEP, of
using local marina dredge spoils, historic fill and other suitable materials to raise the
elevation of the Redevelopment Project Area pursuant to state and federal standards but
in a manner which would not have an unreasonable adverse impact on the local
communities or the City itself, as determined by the City.; and

12 Brownficld Remediation of the Redevelopment Project Area.

DEEM shall propose and the City shall review plans for remedial action to ensure that the
plans to close the currently open NIDEP remediation case PI #000557/E89797/E90097
for the Bader Field Site are practical and effective and will meet NJDEP requirements
and the Proposed Redevelopment Project’s needs without materially adversely impacting
the City or its residents, in the City’s sole opinion; and

3.3. Financial. DEEM shall provide such documentation as reasonably
requested by the City and its third party advisors (the “City Advisors™) to confirm that
the Proposed Redevelopment Project has committed or will be able to obtain 2 bona fide
commitment for the necessary funding in order to accomplish the Proposed
Redevelopment Project. The Parties acknowledge that DEEM will undertake a phased
financing approach to the Proposed Redevelopment Project over a multi-year time period
that will involve a continuing series of recapitalizations and refinancings until project

completion; and



3.4. Epergy. DEEM shall provide documentation requested by, and
make its consultants and advisors available to, the City and its City Advisors in order to
detail the renewable energy elements of the Proposed Redevelopment Project and
confirm their ability to be developed to the fullest extent subject to the relevant State of
New Jersey agency approvals; and |

3.5. Stormwater. DEEM and the City shall work together to identify the
necessary elements to render the Proposed Redevelopment Project, once constructed, as

resistant to flooding as possible; and

3.6. Traffic; Noise. DEEM shall provide such documentation and
information as is necessary to satisfy the City that (i) traffic flow to and from the
Redevelopment Project Area both during and after construction of the Proposed
Redevelopment Project and (ii) the noise emanating from the operation of the Proposed
Redevelopment Project, once built, will not, in the City's determination, have a material
adverse impact on the local community or the City’s other tourism businesses during the
sammer months.

37. Jobs and Training. DEEM shall commit to identify specific and

detailed opportunities which the Proposed Redevelopment Project will provide to the
residents of the City in terms of jobs and job training, both during and after construction
of the Proposed Redevelopment Project.

3.8. Project Phasing. The Parties shall jointly determine the real estate

development phasing and ordering of the Proposed Redevelopment Project design and

implementation.
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4. City Costs. DEEM recognizes that the scope and scale of the Proposed
Redevelopment Project is such that it will require City to retain City Advisors with
expertise not typically encountered in order to advise the City and coordinate with
DEEM’s experts during the design and construction phases of the Proposed
Redevelopment Project. Consequently, DEEM agrees to pay the reasonable City Costs
(as defined below) incurred by the City in connection with this MOU until the MOU is
either terminated or expires, or, if the MOU is not terminated or expired, through the
negotiation and execution of a Redevelopment Agreement. DEEM’s obligation to pay
City Costs incurred by the City during the term of this MOU shall survive the expiration
or sooner termination of this MOU.

4.]. “City Costs” shall include and mean all reasonable fees and costs
of any City Advisor, that is, any professional consultant, contractor, legal counsel, or
vendor retained by the City in connection with the City’s review of the Proposed
Redevelopment Project, including those costs incurred in connection with the drafting
and negotiation of this MOU, and the negotiation and drafting of any Redevelopment
Agreement; provided, however, the City agrees to not be unreasonable in the number of
City Advisors to be retained, the hourly costs associated with their involvement and the
other terms and conditioné of their engagement with the City.

42. Prior to incurring any such City Costs, the City. shall provide to
DEEM a detailed list of each category of City Advisor that the City intends to retain,
along with a proposed scope of that City Advisor’s retention and how it relates to the
Proposed Redevelopment Project, a preliminary three (3)-month budget and the hourly

rate(s) of each such City Advisor. This process shall be repeated for every new City

11



Advisor. In addition to an initial budget, each proposed City Advisor shall provide to the
City a proposed scope of work such advisor would perform during the first three (3)
months of retention, and the hourly rates of all persons who would be petforming the
work. Bvery three (3) months during the Exclusivity Period, each City Advisor shall
provide an updated budget and scope of work for the City’s approval, a copy of which
shail be provided to DEEM.

43. In light of the unique and specialized nature of the City Advisors
necessary for the Proposed Redevelopment Project, the City expects to rely heavily on
such City Advisors. The City anticipates issuing one or more solicitations for the
purpose of atiracting the widest possible pool of potential City Advisors. The City shall
engage, and DEEM shall pay the fees of, all City Advisors retained by the City, at their
normal, standard hourly rates.

4.4, The City shall send to DEEM a monthly invoice
summarizing all the fees and costs charged to the City by each City Advisor broken down
by category, date and subject matter (the “Advisor City Costs”), as well as any other
City Costs, and shall attach a copy of each City Advisor’s invoice, in accordance with
NJS.A. 40:55D-1 et seq. (all such items hereinafter referred to as “City Cost Monthly
Report”). DEEM shall have ten (10) business days from receipt of each invoice to object
to any invoice of any City Advisor or City Cost, provided that DEEM’s ability to object
to any invoice shall be limited to the following instances:

4.4.1. The described work was not actually performed;
4.4.2. The described work duplicates work performed by another

City Advisor; or

12



4.4.3. The amounts charged for the work do not reflect the hourly
rates provided to DEEM when the City Advisor was retained.

4.5. DEEM’s failure to object to any invoice as allowed by Section 4.4
above within ten (10) business days after receipt of such invoice shall be deemed to be
acceptance of the invoice and the City shall pay the invoice from the Costs Escrow, as
defined Below.

4.6.  Any dispute between City and DEEM concerning the consistency
of a City Advisor invoice with the requirements described in Sections 4.2 and 4.4 above
shall be resolved by a meeting between decision-makers appointed by each party.

47. Within three (3) business days of the Effective Date hereof,
DEEM shall establish a separate escrow account with the City in accordance with
N.J.S.A. 40:55D-53 by executing the Escrow Agreement in the form of Exhibit “C”
attached hereto and incorporated herein by this reference. Furthermore, within twenty
(21) days of the Effective Date hereof, DEEM shall deposit the amount of Five Hundred
Thousand Dollars ($500,000.00) (the “Costs Escrow™) to said escrow account. The
City shall notify DEEM in writing if the Costs Escrow drops to Fifty Thousand Dollars
($50,000.00), in which event DEEM shall replenish the Costs Escrow to the amount of
$500,000.00 within fifteen (15) days. Except as otherwise specifically provided herein,
the Costs Escrow shall be administered in accordance with NJ.S.A. 40:55D-53.1 and
N.J.S.A. 40:55D-53.2.

48. In the event that (i) the Costs Escrow is not replenished as
required as set forth above in Section 4.8; or (if) DEEM wrongfully and arbitrarily

refuses to authorize payment of an invoice, the City may terminate this MOU. Upon
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DEEM’s receipt of a written termination of this MOU, if the termination is based on  this
section 4.8(i) DEEM shall be responsible to pay, within thirty (30) days of receipt of a
final invoice therefor, all City Costs due up to the date of the MOU’s termination at
which point the City and DEEM shall have no further obligation to the other. Upon
DEEM’s receipt of a written termination of this MOU, if the termination is based on this
Seétion 4.8 (ii), the City may pursue any legal remedy to recover damages relating to an
invoice which DEEM refused to authorize payment on.

49.  Either the City or DEEM may decide at any time that the MOU
should be terminated and that the Proposed Redevelopment Project shall not proceed.
Upon expiration or earlier termination of this MOU, if either party decides not to
proceed, any balance in the Costs Escrow remaining after satisfaction of all City Costs
shall be refunded to DEEM within ten (10) business days of DEEM’s written request
therefor.

4.10. Nothing in this MOU, nor payment of the City Costs by DEEM,
represents a commitment by the City to designate DEEM as Redeveloper for the
Proposed Redevelopment Project or enter into a Redevelopment Agreement with DEEM.

5. Work Product.

5.1. Al work product and materials prepared and developed hereby as
a result of the Proposed Redevelopment Project and this MOU shall be the sole and
exclusive property of DEEM and shall not be utilized or exploited in any manner without
its express written consent. Notwithstanding the foregoing, any work product prepared
by City Advisors, City employees or employees of the State of New Jersey shall be

owned by the City or State of New Jersey, respectively.
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52. Notwithstanding the provisions of Section 5.1, in the event that this

MOU is terminated, DEEM shall provide to the City copies of all data and test results
obtained by or on behalf of in connection with the Bader Field Site no later than thirty
(30) days after expiration of this MOU or receipt of a termination notice, as applicable.

6. Amendments. Any and all amendments to this MOU shall Be in writing
and shall require the mutual agreement of both Parties and the approval of the NIDCA.

7. Entire Agreement. This MOU conceptually sets forth the contemplated

promises, covenants, agreements, conditions and undertakings between the Parties hereto
with respect to the review and consideration of the Proposed Redevelopment Project, and
supersedes all prior or contemporaneous agfcements and undertakings, inducements or
conditions, express or implied, oral or written, between the Parties hereto.

8. Not Binding on Individuals. No covenant, condition or agreement

contained in this MOU shall be deemed to be the covenant, condition or agreement of any
past, present or future member, manager, trustee, official, officer, agent or employee of
either Party, in his or her individual capacity, and neither the members, managers,
trustees, officials, officers, agents or employees of such Party or Parties, nor any
individual executing this MOU, shall be personally liable on this MOU or by reason of
the execution hereof by such person, or arising out of any transaction or activity relating
to this MOU.

9. Governing Law. The terms of this MOU shall be governed, construed,

interpreted and enforced in accordance with the laws of the State of New Jersey,

including all matters of enforcement, validity and performance.
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10. Non-Binding Effect. FExcept for the explicit obligations of the Parties

defined herein, this MOU does not constitute a binding commitment between the Parties
hereto as to the Proposed Redevelopment Project.

11. Counterparts. This MOU may be executed in counterparts. All such
counterparts shall be deemed to be originals and together shall constitute but one and the
same instrument.

12.  Authority. The individual signing on behalf of DEEM represents and
warrants that he is authorized to do so; that DEEM has taken all necessary action to
authorize the execution of this MOU and that the execution of this MOU does not
conflict with any other agreement to which DEEM is a party.

13.  Notice. All notices hereunder shall be in writing and shall be delivered either (i)
personally, (if) sent by U.S. certified mail, postage prepaid, with return receipt requested, or (iii)
sent overnight by nationally recognized overnight courier, to the parties at the addresses below.

If to the City: The City of Atlantic City
3401 Bacharach Blvd
Atlantic City, NJ 08401
Attention: Solicitor

With a copy to: Stradley Ronon Stevens & Young, LLP
457 Haddonfield Road, Suite 100
Cherry Hill, NJ 080602
Attention: Catherine M., Ward

If to the State: New Jersey Department of Community Affairs
101 S. Broad Street, PO Box 800
Trenton, NJ 08625-0800

Attention: Lt, Governor Sheila Y. Oliver, Commissioner

With a copy to: Division of Local Government Services
101 S. Broad Street, PO Box 800
Trenton, NJ 08625-0800
Attention: Jaclyn Suarez, Director

16



If to DEEM: Law Offices of Daniel J. Gallagher, Esq.
336 N. Annapolis Avenue
Atlantic City, NJ 08401
Attention: Daniel J. Gallagher, Esq.
14.  Insurance. Promptly upon execution of this MOU by DEFM and in any
event prior to DEEM or anyone on DEEM’s behalf entering the Bader Field Site or any

of the Additional Lots, DEEM shall provide evidence of insurance coverage meeting the

requirements set forth in Exhibit “E,” which coverage shall show the City of Atlantic

City as an additional named insured thereon.

15.  Indemnity. DEEM agrees to indemnify and hold the City and the New
Jersey Department of Community Affairs in its capacity as the financial overseer of the
City (“NJDEA”) and its agents, employees and/or representatives harmless against any
litigation filed against the City and/or NJDCA and their respective agents, employees
and/or representatives (i) challenging the MOU, including but not limited to the City’s
entry into this MOU; o (ii) arising from any damage or loss caused or related to DEEM’s
activities on the Project Site. DEEM shall reimburse the City and NJDCA for their
reasonable costs in defending such litigation through the City Costs Escrow and shall
indemnify and hold the City and NJDCA harmless against any monetary judgment
entered against the City and/or NJDCA in such litigation. DEEM’s indemnity obligation
exists irrespective of the existence of insurance required by Section 14 above or denial of

coverage.

[ signatures on the following page |
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum of
Understanding to be properly executed and their corporate seals (where applicable)

affixed and attested to as of the day and year first above written.

ATTEST: THE CITY OF ATLANTIC CITY
) l M,@ﬁ, @L U)L@C By: g;QjL

Paula Geletei, City Clerk Marty Smjl}’ <s’r , Mayor

WITNESS: DEEM ENTERPRISES, LLC

E
e

G oy f/ e
/ el Name: 'T\L 2g(; T

Title:

The City Council of the City of Atlantic City signs below in support of this MOU.

WITNESS:

%éﬁ/’“\ b

th

L

Aaron Randolph, Counf:ﬂ President

.....

Exhibits:

Description of Properties Proposed to be Acquired by
DEEM Enterprises, LLC

Redevelopment Project Proposal

Escrow Agreement

Site Control Letter

Insurance Requirements

Hoaw
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The within Agreement approved as to form and execution.

Date: B -Jd3- 433 BY: Wﬁ;/,j

'i/ﬁcha%/{/eﬁf/gml, City Solicitor



EXHIBIT A

DESCRIPTION OF PROPERTIES
PROPOSED TO BE ACQUIRED BY DEEM ENTERPRISES, LLC!

Proposed Redevelopment Project Area to consist of the following lots and blocks:

e Block 794, Lot 1, known as the “Bader Field Site,” as shown on the attached
sheet; :

e Block 386, Lots 2 and 6; and

e Block 830, Lot 6

! The City makes no representations regarding the status or inclusion of these parcels in the
Project. '



EXHIBIT B

RENAISSANCE AT BADER FIELD PROJECT PROPOSAL
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Resolution of the City of Atlantic City
No. 222

Approved as to Form and Legality on Basis of Facts Set Forth Factual contents ceriified to by

City Salicitor /s/Michael . Perugini Director of Planning & Development /s/ Jacques Howard

Revised 3/21/2023
Prepared by City Solicitor's Office

Council Members RANDOLPH , SHABAZZ & MARSHALL present the following:

A RESOLUTION AUTHORIZING THE EXECUTION OF A MEMORANDUM OF
UNDERSTANDING WITH DEEM ENTERPRISES, LLC

WHEREAS, on November 23, 1994, the City Council of the City of Atlantic City adopted
Resolution No. 889-1994 designating the entirety of the City of Atlantic City as an area in need of
rehabilitation pursuant to the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq. (the
“Redevelopment Law”); and

WHEREAS, the City of Atlantic City Pilot law Senate Bill 1715, designates the entire City of
Atlantic City as an area in need of redevelopment. The Statute provides that “consistent with the legislature
acts with respect to other Garden State Growth Zones, a municipality which contains a tourism district as
established pursuant to Section P.L. 2011, ¢.18 known as (C.5:12-219) and is regulated by the Casino
Reinvestment Development Authority is hereby declared a blighted area and an area in need of
redevelopment (emphasis supplied); and

WHEREAS, pursuant to Ordinance No. 42-2008, the Council, as the designated Redevelopment
Entity as defined in the Redevelopment Law, adopted the Bader Field Redevelopment Plan, dated May 7,
2008 (“Redevelopment Plan™), which provides the overall plan for development of Block 794, Lot 1 on the
tax maps of the City of Atlantic City containing approximately 142 acres (the “Bader Field Site”); and

WHEREAS, the City is the owner of the Bader Field Site and has determined that the Bader Field
Site is currently not being utilized for its highest and best use; and

WHEREAS, the City Council of the of Atlantic City constitutes the Redevelopment Entity
designated by the City pursuant to the Redevelopment Law and is empowered to designate redevelopers;
and

WHEREAS, DEEM Enterprises, LLC has proposed to redevelop the Bader Field Site as a multi-
use, multi-phase project which will include a racetrack, educational and training opportunities, office, retail,
residential and public recreational components and is designed to be a zero carbon project utilizing what is
believed to be the first hydrogen microgrid in United States, and will relocate the recreational facilities and
fire station currently existing on the Bader Field Site, will provide for the construction of a new recreation
center in the City, and will provide other amenities, features and benefits, all of the foregoing at DEEM’s
cost and expense; and
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WHEREAS, DEEM has also indicated its intent to acquire additional lots outside of the Bader Field
Site to further support the Proposed Redevelopment Project, which lots have not been evaluated for
inclusion in the Redevelopment Plan, as it may be amended; and

WHEREAS, DEEM has presented itself as a potential redeveloper with the development experience
and financial ability to undertake and complete the Proposed Redevelopment Project in a diligent and timely
manner; and

WHEREAS, the complexity and scale of the Proposed Redevelopment Project necessitate that the
City take significant time to determine, with the input of its professionals, whether the Proposed
Redevelopment Project is not just feasible but will be beneficial to the residents of the City of Atlantic City;
and

WHEREAS, while the proposed Redevelopment Project has the capability, if successful, of
bringing significant revenue to the City, the City is not willing to enter into a Redevelopment Agreement
with DEEM at this time, or commit to the Proposed Redevelopment Project, until thorough review and
analysis has occurred and the public has had opportunity to comment on the Proposed Redevelopment
Project; and

WHEREAS, in light of the significant financial commitment DEEM is prepared to make to the
vetting process, the City is amenable fo entering into the Memorandum of Understanding (“MOU”),
attached hereto as Exhibit A, with DEEM for the purposes of providing adequate time for (i) the City to
review and evaluate DEEM and the Proposed Redevelopment Project; and (ii) DEEM to investigate its
ability to secure the necessary approvals for the Proposed Redevelopment Project; and

WHEREAS, the City, without any promises or commitment being made at this time, intends, upon
the substantive completion of its review and vetting process, to make a formal determination whether a
Redevelopment Agreement should be entered into with DEEM for the Proposed Redevelopment Project;
and

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Atlantic City in the
County of Atlantic, State of New Jersey that:

1. The Mayor is authorized to execute the MOU in form and substance substantially as set forth
in Exhibit A attached hereto, including the site control letter authorizing DEEM Enterprises,
L1.C to make applications to governmental authorities without having a real property interest
in the Bader Field Site.

2. The Solicitor’s office is authorized to retain such experts and specialists as are required to
advise the City in connection with the Proposed Redevelopment Project.

3. DEEM Enterprises, LIC shall pay the fees and costs of such experts and specialists retained
by the City to review and vet the Proposed Redevelopment Project and, if the City
determines it is appropriate, to negotiate a Redevelopment Agreement, pursuant to an escrow
in the amount set forth in the MOU (“Escrow™), which shall be deposited with the City upon
execution of the MOU by DEEM, and shall be replenished as set forth in the MOU,



Resolution No. 222 Page 3

4, The City shall, as part of its process to vet the Proposed Redevelopment Project, take
appropriate action to confirm that, if a Redevelopment Agreement is executed, the sale of the
Bader Field Site to DEEM Enterprises, LLC or its urban renewal entity assignee, can occur
under the terms set forth in the MOU.

5. The Solicitor’s office shall report regularly to City Council on the specifics and progress of
the City’s review and analysis of Proposed Redevelopment Project.
BE IT FURTHER RESOLVED that all resolutions of the City of Atlantic City which are

inconsistent with the provisions of this Resolution are hereby repealed to the extent of such inconsistency.

BE IT FURTHER RESOLVED that this Resolution shall take effect upon its final approval in the
time and manner prescribed by law.

March 23, 2023 9:43 AM
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This is a Certified True copy of the Original Resolution on file in the Ci@eﬂ(‘s Office.
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/s/ Paula Geletei, City Clerk

DATE OF ADOPTION:  MARCH 22, 2023 -




